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Item 1.01. Entry into a Material Definitive Agreement.
Adoption of the Vertrue Incorporated 2005 Equity Incentive Plan

On November 17, 2005, the stockholders of Vertrue Incorporated (the "Company")
approved the adoption of the Vertrue Incorporated 2005 Equity Incentive Plan
(the "2005 Plan") at the Company's annual meeting of stockholders. A copy of the
Plan was filed with the Securities and Exchange Commission as Annex B to the
Company's 2005 Proxy Statement on Schedule 14A on October 17, 2005 and is
incorporated by reference herein. Awards under the 2005 Plan may be granted to
officers, employees, employee directors, consultants and advisors of the Company
or any of its subsidiaries. The 2005 Plan authorizes the following awards: stock
options, restricted stock, restricted stock units, stock appreciation rights,
performance stock and performance stock units. The Executive Officer Development
and Compensation Committee of the Board of Directors ("the Committee") has the
authority to determine the terms and conditions of the awards at the time of
grant including vesting, exercisability, payment and the effect, if any, that a
participant's termination of service will have on an award.

Amendment to the Vertrue Incorporated 2004 Long-Term Incentive Plan

On November 17, 2005, the stockholders of the Company approved the amendment to
the Vertrue Incorporated 2004 Long-Term Incentive Plan (the "LTIP"). A copy of
the Amendment was filed with the Securities and Exchange Commission as Annex A
to the Company's 2005 Proxy Statement on Schedule 14A on October 17, 2005 and is
incorporated by reference herein. Under the terms of the LTIP, for each 3-year
performance period, the Committee has the authority to designate the officers
and employees who are eligible for awards, the potential amounts of awards
(subject to the LTIP maximum), whether the awards are payable in cash or stock
and the performance goals to be met for awards to be paid.

Item 9.01. Financial Statements and Exhibits

(d) Exhibits

10.1 Vertrue Incorporated 2005 Equity Incentive Plan
10.2 First Amendment to the Vertrue Incorporated Long-Term Incentive Plan
1
SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended,
the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

VERTRUE INCORPORATED
(Registrant)

Date: November 22, 2005
By: /s/ Gary A. Johnson

NAME: Gary A. Johnson
TITLE: President and Chief Executive
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Officer

INDEX TO EXHIBITS

Description

Vertrue Incorporated 2005 Equity Incentive Plan (filed as Annex B to

the Company's Proxy Statement on Schedule 14A, filed on October 17,
2005) .

First Amendment to the Vertrue Incorporated Long-Term Incentive Plan

(filed as Annex A to the Company's Proxy Statement on Schedule 14A,
filed on October 17, 2005).



